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Via COURIER

Filing Secretary

Federal Communications Commission
Common Carrier Network Services
P.O. Box 358145

Pittsburgh, Pennsylvania 15251-5145

Re: In the Matter of INTELLICALL OPERATOR SERVICES, INC. Application for Authority
Under Section 214 of the Communications Act of 1934, As Amended, For a Pro Forma
Transfer Of Corporate Control of a Common Carrier Providing Domestic Interstate
Service

Dear Sir or Madam:

On behalf of Intellicall Operator Services, Inc.., enclosed for filing are the original
and five (5) copies of the above-referenced Application. Also enclosed with this filing are the
FCC Form 159 Remittance Advice, a check in the amount of $815.00 to cover the filing fee, and
a duplicate copy of the filing. Pleasc date-stamp the duplicate copy and return to the courier.

If there are any questions regarding this filing. please contact mg at the above

nurnber.
Respgectfully submitied ’
? /z//ﬁd‘/ﬁ
James J. Freeman
Enclosures

DCOUFREEN 1637511
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READ INSTRUCTIONS CAREFULLY
BEFORE PROCEEDING , Approved by OMB

FEDERAL COMMUNICATIONS COMMISSION 30610-0589

REMITTANCE ADVICE PageNo 1 of__
(1) LOCKBOX # SPECIAL USE
FCC USE ONLY
SECTION A - PAYER INFORMATION
(2) PAYER NAME (if paying by credit eard, cnter name cxactly 85 it appears on your card) (3) TOTAL AMOUNT PAID (U.S. Dollars and cents)
Kelley Drye & Warren ILLP

{4) STREET ADDRESS LINE NO. |

1200 19th Street, N.W., Suite 500

(5) STREET ADDRESS LINE NO. 2

©arg. shington e (8 Z[>£ODE

(9) DAYTIME TELEPHONE NUMBER (includ¢ arca codc) (10) COUNTRY CODE (if not in U.5.A)
(202) 955-9778

FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED

(11) PAYER (FRN) 12) PAYER (TIN)
0135335107

IF FPAYER NAME AND THE APPLICANT NAME ARE DIFFERENT, COMPLETE SECTION B
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)

(13) APPLICANT NAME ]
Intellicall Operator Services, Inc.

(14) STREET ADDRESS L_rNE NO. 1

Road, $#1Q0
(15) STREET ADDRESS LINE NO. 2
(16) CITY 17) STATE | ({8} ZIP CODE
Dallas ™ | 9580]
(19) DAYTIME TELEPHONE NUMBER (includz arca code) (20) COUNTRY CODE (il not in U.S.A)

(972) 267-0100

FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (T{N) REQUIRED

(213 APPLICANT (FRN) (22) APPLICANT (TIN)

0003-7848-40 75-2166054

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
(23A) CALL SIGN/OTHER ID (24A) PAYMENT TYPE CODE  |(25A) QUANTITY

cur 1

(26A) FEC DUE FOR (PTC) (27A) TOTAL FEE FCC USE ONLY
(28A) FCC CODE | (29A) FCC CODE 2
(238) CALL SIGN/OTHER ID 24B) PAYMENT TYPE CODE  [(25B) QUANTITY
(268) FEE DUE FOR (PTQ) (27B) TOTAL FCE FCC USE ONLY
(28B) FCC CODE t (29B) FCC CODE 2

SECTION D - CERTIFICATION 77

(30) CERTIFICATION STATEMENT
[ James J. Fresman - evtify und
the best of my knowledge. information and belicf. SIGNATURE

oregoing and supporting informayion is gruc ond correct to
DATEM__

SECTION E - CREDIT CARD PAYMENT INFORMATION

ah MASTERCARD/VISA ACCOUNT NUMBER: EXPIRATION |
DATE:
D MASTERCARD

D VisA [ hereby authorize the FCC to charge my VISA or MASTERCARD for the service(s)/authorization herein described.
Ia

SIGNATURE DATE

SEE PUBLIC BURDEN ON REVERSL FCC FORM 159 FEBRUARY 2000 (REVISED)

.83
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KELLEY DRYE & WARREN LLP 0 0 7 16 2
1200 19TH STREET, N.W.

NP

WASHINGTON, DC 20036 a

15-122/540 !

E BRANCH 00480 ¢
j; DATE November 8, 2001 ";
3 PAY ®
i3 TOTHE . . L s E
4 ORDER OF Federal Communications Commission [ $ 815.00 ¥ E
a3 I —— X
k . . 3
: % Eight Hundred rPifteen And No/100 - e ———— e ——————— [T §L
‘ DOLLARS ™ oerverue k
A First Union National Bank N
? FMN‘ firstunion.com h
; Org. 052 R/T 054007220 i
= L
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AT

CETAC~ AND RETAIN "Hi§ JTATEMENT
€ ATVAZ ~ED ShB E 0T N PAYRAERT OF TEAS SP5CTELC BEVDWY T NG T CORMETT MEASE NC IR Y T "ROAPTY A Q RECE BT SEIRED

KELLEY DRYE & WARREN LLP

DATE DESCRIPTION AMOUNT

11/8/01 Piling Fee for PCC -~ ILD Telecommunications, Inc. §815.00
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DUPLICATE

Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554
In the Matter of

INTELLICALL OPERATOR SERVICES, INC.

Application for Authority Under Q ? ']_Q%\,

Section 214 of the Communications Act of 1934, ) oN N
As Amended, For a Pro Forma Transfer GN\G\_\-

Of Corporate Control of a Common Cari&V" )

Providing Domestic Interstate Service )

APPLICATION

Intellicall Operator Services, Inc. (*10S”), by its attorneys and pursuant to Section 214 of
the Communications Act of 1934, as amended (“the Act”), 47 U.S.C. § 214, hereby requests
authority to complete a pro forma transfer of corporate control, whereby the shareholders of
10S’s parent. ILD Telecommunicatons, Inc. (“ILD™), will become shareholders of a new
company, [LD Holdings, [nc.(“Holdings™) which will then own all of the issued and outstanding
stock of ILD. ILD will to continue to own all of the stock of IOS. This Application is filed for
“domestic” service, as 10S holds blanket Section 214 authority pursuant to Section 63.01 of the
Commission’s Rules, 47 C.F.R. § 63.01. Because the transaction is pro forma in nature, it is
respectfully requested that this application be given expedited consideration

Pursuant to the guidelines set out in the Commission’s Public Notice released July 20,

2001," 10S sets forth the following information in support of this Application:

Common Carrier Bureau Announces Procedures for Applicants Requiring Section 214
Authorization For Acquisitions of Corporate Control, DA 01-1634, released July 20,
2001. The Commission simultaneously released an NPRM seeking comment on changes
to its rules to streamline the Section 214 application process for acquisitions of corporate
contro!l involving domestic interstate carriers, including pro forma transfers.

DCOIFREE)/ 165346 2
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(1).(2) Description of the Transaction and the Parties Involved, Description of the Type of
Services Provided and Locations Where the Services are Provided,

The Transaction:

108, currently a direct, wholly owned subsidiary of ILD, seeks authority to undergo a
minor restructuring of its ultimate ownership. For various business reasons, ILD desires to effect
a merger under Delaware law resulting in a new company, Holdings, owning all of ILD’s shares
with ILD’s present shareholders owning shares in Holdings identical in number, class and status
to those they now hold in ILD. This will be accomplished under Delaware law by having a
special purpose subsidiary of Holdings merge with and into ILD. ILD will be the surviving
entity in the merger and will thus become a wholly-owned subsidiary of Holdings. ILD’s shares
outstanding prior to the merger will be cancelled and its shareholders will be issued shares in
Holdings identical in number. class and status to those they held in ILD. Because the present
shareholders of ILD will hold exactly the same interest in Holdings, there is no change in the
ultimate control of IOS or ILD and this transaction thus qualifies as a “pro forma’ change in
contro}. ILD, of cource. will continue to own all of the stock of IOS.

Parties and Services:

Intellicall Operator Services, Inc., 2 Delaware corporation headquartered at 16200
Addison Rd., # 100, Dallas. TX 75001, is a direct, wholly owned subsidiary of ILD. I0S is
authorized to provide domestic and international service by the FCC. 10S is also authorized to
provide local and intrastate i:;terexchange service in numerous states. 10S currently serves
business and residential customers.

ILD Telecommunications, Inc.. a Dclaware corporation headquartered at 13000

Sawgrass Village Circle #5, Ponte Vedra Beach, FL 32082 is a widely-held non-public

DCOIFRUL) 165346 2 -2
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company. It holds no telecommunications authorizations in its own name and all of its
telecommunications services are offered by its subsidiary, IOS.

ILD Holdings, Inc., 2 Delaware corporation located at the same address as [ILD, is a
newly formed Delaware corporation. It will function as a holding company and, upon
completion of the merger transacuon for which approval i1s sought, it will own all of stock of ILD
and the current shareholders of ILD will become shareholders of Holdings with identical
interests. As is evident, the insertion of Holdings as the new parent of ILD (and ultimately of
I0S) does not affect the continued ultimate ownership and control of all of these entities by the
current shareholders of ILD.

Cormrespondence concerning this Application should be sent to:

James J. Freeman

KELLEY DRYE & WARREN LLP
Suite 500

1200 19" Street NW
Washington, D.C. 20036
Tel: (202) 955-9778

Fax: (202) 955-9792

(3) List of Applications Pending or To Be Filed with the Commission Relating lo this
Transaction.

Pursuant to Section 63.24 of the Commission’s Rules, 47 C.F.R. § 63.24, [0S, as a
carrier with an international Section 214 authorization, 15 also filing notice of a pro forma
transfer of control. Commission approval is not required pursuant to Section 63.18 of the
Commussion’s Rules, 47 C.F.R. § 63.18. because the transfer of control is pro forma: 1t will not
result in a change 1n the ultimate control of 10S.

(4) A Copy of the Relevant Merger Agreement. if Any.
There is no relevant merger agreement. This transaction is an intracorporate

restructuring.

DCOVFREEV 164346 2 -J-
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(5)  Statement that Granting this Application is in the Public Interest.

Granting this Application serves the public interest, convenience and necessity. It
involves no change in the entity providing service to customers nor does it propose any change 1o
the terms and conditions of such service. The restructuring does not affect the technical or
financial qualifications of IOS nor the management of I0S - the existing officers and directors
will remain the same as will the customer and regulatory contacts for I0S. Thus, the transaction
will be completely transparent to customers.

This restructuring is intended to establish a new holding company structure and it is
expected to facilitate current and future financing transactions by permitting the pledge of the
stock of all companies holding significant assets, including ILD. Because ILD has numerous
shareholders, 1t is not practical to provide lenders with a pledge of all of its stock as presently
structured. With the restructuring, ILD’s stock can be pledged as 1t will all be owned by
Holdings.

In addition, we note that [OS competes with numerous other interexchange carriers and
enhanced network providers as well as ILECs and other CLECs. Because the public interest is
best served by assuring the presence of numerous telecommunications competitors, it 1s
important to provide such competitors with the flexibility to arrange their ownership in the
manncr they deem most appropriate to carry on their business so long as there is no adverse
impact on the public. To deny such flexibility would discourage new competitors from entering
the market. which would not enhance the public interest. 10S respectfully submits that this

consideration also supports grant of this Application.

DCONFREC /165336 2 -d-
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(6)  As evidenced by the certification provided in Attachment 1, no party to this Application

1s subject to a denial of federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of

1988.

Based on the foregoing, I0S requests that the Commission expeditiously grant this

Application.

James J. Freeman

KELLEY DRYE & WARRENLLP
Suite 500

1200 19* Street, N.W.
Washington, DC 20036

Its Attorneys

Date: ///7 /&/

NCAU/EDEE I/ 1AS44 7

Respectfully Submitted,

. Kefd Presson, Jr.
Secretary

.89
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Attachment 1

CERTIFICATE
The undersigned hereby certifies, on behalf of Intellicall Operator Services, Inc. (“10S™),

with respect to the foregoing domestic application for authority to conduct a pro forma transfer
of corporate control, that:

No party to this Application is subject to a denial of federal benefits pursuant to Section

5301 of the Anti-Drug Abuse Act of 1988.

Date: ///// /5’/ By:

B. Reid Presson, Jr.
Secretary :
INTELLICALL OPERATOR SERVICES, INC.

VNI ERER /148144 7
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